IVnguc

Sarah J. Sorenson
Environmental Counsel

The Mosaic Company

Atria Corporate Center

3033 Campus Drive, Suite E490
Plymouth, MN 55441
www.mosaicco.com

Tel (763) 577-2700
Fax (763) 577-2982

Writer’s Direct Number:

(763) 577-8254

E-mail:
Sarah.Sorenson@mosaicco.com

August 27, 2014

VIA FEDERAL EXPRESS

Felicia Jackson, EPS

U.S. Environmental Protection Agency

Superfund Enforcement and Information Management Branch
Atlanta Federal Center, 1 1" Floor

61 Forsyth Street, S.W.

Atlanta, GA 30303

Re: Response to EPA Request for Information Pursuant to CERCLA § 104(e)
Smokey Mountain Smelters Superfund Site, Knoxville, Knox County, Tennessee

Dear Ms. Jackson:

This letter responds to the United States Environmental Protection Agency’s (“EPA™)
June 25, 2014 Request for Information pursuant to Section 104(e) of CERCLA (“the Request™),
sent to The Mosaic Company as the parent company of Agrico Chemical Company, concerning
the Smokey Mountain Smelters Superfund Site in Knoxville, Knox County, Tennessee. EPA
granted The Mosaic Company an extension until August 29, 2014 to submit this response. As we
discussed on July 29, 2014, The Mosaic Company is a public company and is providing links to
its financial statements filed with the United States Securities and Exchange Commission
(“SEC”) in lieu of providing Enclosure C of the Request. Please let me know if you would like to
receive hard copies of these documents. Pursuant to CERCLA § 104(e)(7) and 40 C.F.R. Part 2,
Subpart B, The Mosaic Company asserts a business confidentiality claim over the information
provided in the response to Question 10 and is providing that response under separate cover.

The Mosaic Company makes the following objections and general points with respect to
the Request:

j The Mosaic Company generally objects to the Request to the extent it seeks
information or documents protected from discovery by the attorney-client privilege, the attorney
work product doctrine, the joint defense or common interest privilege, the self-evaluative
privilege or any other applicable privilege or doctrine. Nothing contained in these objections or
the responses below is intended as, or shall in any respect be determined to be, a waiver of any
such privilege.

2 The Mosaic Company generally objects to the Request to the extent it seeks
confidential or proprietary business information of The Mosaic Company or any settlement
confidential information.

3 The Mosaic Company generally objects to the Request to the extent it seeks
information and/or documents not in the possession, custody or control of The Mosaic Company.
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4. The Mosaic Company generally objects to the Request to the extent it is
overbroad, unduly burdensome, not reasonably calculated to lead to the discovery of admissible
evidence or information necessary or useful to EPA’s investigation, or beyond the authority
provided in CERCLA Section 104(e).

5. The Mosaic Company generally objects to the Request to the extent it seeks
information which may be derived or ascertained from documents already within the knowledge,
possession or control of EPA.

6. This response reflects a thorough and diligent search of The Mosaic Company’s
records. However, The Mosaic Company makes no representation that all such records have
been located and searched. The Mosaic Company reserves the right to supplement this response
in the event that it locates additional responsive non-privileged documents or information, but
does not have the obligation to do so, as EPA does not have the authority under CERCLA
Section 104(e) to impose a continuing obligation on The Mosaic Company to provide additional
information after it delivers this response.

7. As instructed in the Definitions section of the Request, The Mosaic Company is
responding for itself to those questions soliciting information about the “Respondent,” even
though EPA has alleged that “...chemicals at the Site originated from the operations of Agrico
Chemical Company, a subsidiary of The Mosaic Company.” (Emphasis added). The Mosaic
Company has done so without waiving any right or defense it may have to allegations it is liable
for any conditions at the Site.

Notwithstanding the foregoing objections, and preserving and without waiving them, The
Mosaic Company responds to the Request, incorporating each of the above objections, as
follows:

Individuals who were directly involved in determining substantive information used in
these responses are the following:

Sarah Sorenson Brenda Sweeney

Environmental Counsel Corporate Records and Information Manager
The Mosaic Company and The Mosaic Company

3033 Campus Drive 3033 Campus Drive

Suite E490 Suite E490

Plymouth, MN 55441 Plymouth, Minnesota 55441

Additionally, Robert Pence, Vice President and Securities Counsel, and Ian Goodkind, Senior
Director Financial Reporting, at The Mosaic Company were consulted with respect to the
responses to Questions 7 and 11; Judson Thomas, Manager Tax, and Jessica Person, Senior Tax
Accountant, at The Mosaic Company were consulted with respect to the response to Question
10; Nancy Chadwick, Paralegal Lead, at The Mosaic Company was consulted with respect to the
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responses to Questions 1 and 7; and Alicia Kildau, Corporate Records Specialist, at The Mosaic
Company was consulted with respect to the response to Questions 4 and 9.

1. Confirm all identifying information for The Mosaic Company including:
a. Legal name, including any “doing business as” name;
The Mosaic Company
b. Date and state of incorporation and corporate status;

The Mosaic Company was incorporated in Delaware on March 25, 2004 and is in
good standing under the laws of the State of Delaware.

¢. Complete mailing and physical address of the central office; and
The Mosaic Company, 3033 Campus Drive, Suite E490, Plymouth, MN 55441

d. Name and mailing address of your registered agent.

The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, DE 19801

2. Identify each person authorized to discuss this Site with EPA by:
a. Full name and title;
Sarah J. Sorenson, Environmental Counsel
b. Mailing address and physical address; and
3033 Campus Drive, Suite E490, Plymouth, MN 55441
¢. Daytime telephone number.

(763) 577-8254
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3. Describe the corporate relationship of The Mosaic Company to Agrico Chemical
Company, including but not limited to the historical association of the two entities,
and when Agrico Chemical Company became a subsidiary of The Mosaic Company.

Agrico Chemical Company is an indirect, wholly-owned subsidiary of The Mosaic
Company.

Based on a review of records in The Mosaic Company’s possession:

Continental Oil Company assigned the stock of Agrico Chemical Company to
The Williams Companies on February 1, 1972. (A copy of the stock certificate
evidencing the assignment of shares is attached hereto at Tab 1.)

Continental Oil Company, Agrico Chemical Company, and The Williams
Companies entered into a Purchase Agreement dated February 1, 1972, whereby
Continental Oil Company sold to Agrico Chemical Company all of the assets used
in its plant foods business, including its Agrico Chemical Division. Under Section
V.B. of the Agreement, Continental Oil Company expressly assumed “liability for
all claims, demands and causes of action against Conoco accruing prior to
February 1, 1972.” (A copy of relevant sections of the February 1, 1972 Purchase
Agreement is attached hereto at Tab 2.)

Agrico Chemical Company was merged with and into Willchemco, Inc., and the
surviving corporation was named Agrico Chemical Company on June 30, 1972.
(A copy of the relevant sections of the Certificate of Agreement of Merger of
Agrico Chemical Company Merging Willchemco, Inc. Under Name of Agrico
Chemical Company is attached at Tab 3.)

Freeport-McMoRan Resource Partners, Limited Partnership purchased
substantially all of the assets of Agrico Chemical Company and assumed
substantially all of the liabilities of Agrico Chemical Company under an Asset
Purchase Agreement among Freeport-McMoRan Resource Partners, Limited
Partnership, The Williams Companies, and Agrico Chemical Company dated
February 28, 1987. Freeport-McMoRan Resource Partners, Limited Partnership
did not assume any claims or liabilities to the extent such claims or liabilities are
covered by insurance policies or indemnification arrangements with third parties
under which The Williams Companies or Agrico Chemical Company is a named
insured or beneficiary. (A copy of relevant sections of the February 28, 1987
Asset Purchase Agreement is aftached at Tab 4.)

Freeport Uranium Recovery Company, a wholly-owned subsidiary of Freeport-
McMoRan Inc., purchased the stock of Agrico Chemical Company from The
Williams Companies under a Stock Purchase Agreement dated February 28, 1987.
(A copy of relevant sections of the February 28, 1987 Stock Purchase Agreement
is attached at Tab 5.)
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e The stock of Agrico Chemical Company was issued to Freeport-McMoRan
Resource Partners, Limited Partnership on December 22, 1997. (A copy of the
stock certificate evidencing this issuance is attached at Tab 6.)

e Freeport-McMoRan Resource Partners, Limited Partnership changed its name to
Phosphate Resource Partners Limited Partnership on January 27, 1998. (A copy
of the Certificate of Amendment to Amended and Restated Certificate of
Partnership of Freeport-McMoRan Resource Partners, Limited Partnership is
attached at Tab 7.)

e Phosphate Resource Partners Limited Partnership merged with and into Phosphate
Acquisition Partners L.P. on October 19, 2004. PRP-GC LLC and FMRP Inc.,
two wholly owned subsidiaries of The Mosaic Company, currently hold the
partnership interests in Phosphate Acquisition Partners L.P. (A copy of the
Certificate of Merger of Phosphate Resource Partners Limited Partnership into
Phosphate Acquisition Partners L.P. is attached at Tab 8.)

Describe the nature of the business conducted by Agrico Chemical Company at the
Site, including but not limited to its ownership or lessee status, as well as the
chemicals produced at, transported to and from, and otherwise associated with the
Site. To the extent there were changes over time in the nature of the business,
describe those changes.

After conducting a thorough and diligent search of records in its possession, The Mosaic
Company has been unable to identify any documents or other information relating to the
nature of any business conducted by Agrico Chemical Company at the Site, including but
not limited the chemicals produced at, transported to and from, or otherwise associated
with the Site.

In connection with the sale by Continental Oil Company to Agrico Chemical Company of
the assets used in its plant food business, Continental Oil Company conveyed a fertilizer
plant in Knoxville, Tennessee to Agrico Chemical Company on February 1, 1972. (A
copy of the Special Warranty Deed and Assignment and relevant page of Schedule “A”
thereto is attached at Tab 9.) The Mosaic Company has not located additional information
regarding the fertilizer plant such as its address or legal description and does not know if
that fertilizer plant is related to the Site. Based upon historical documentation, it appears
that Agrico Chemical Company sold a property in Knoxville, Tennessee to Lease
Investment, Inc. in January of 1973. (A copy of relevant correspondence is attached at
Tab 10.) The Mosaic Company has not located other information regarding the property
sold such as its address or legal description and does not know if that property is related
to the Site.
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Describe the manner of handling any waste materials generated by the business

operated at the Site by Agrico Chemical Company, providing documentation of
such practices including but not limited to the location of any off-site disposal of
wastes.

After conducting a thorough and diligent search of records in its possession, The Mosaic

Company has been unable to identify any documents or other information relating to the

manner of handling any waste materials generated at or disposed from the Site by Agrico
Chemical Company.

Identify the persons responsible for the daily operations of the business of Agrico
Chemical Company at the Site.

After conducting a thorough and diligent search of records in its possession, The Mosaic
Company has been unable to identify any documents or other information relating to the
persons responsible for any daily operations of Agrico Chemical Company at the Site.

Describe the current status of Agrico Chemical Company, including but not limited
to its corporate, operational and financial status.

Agrico Chemical Company is a Delaware corporation in good standing under the laws of
the State of Delaware. Agrico Chemical Company presently does not conduct operational
activities.

Provide a list of all property and casualty insurance policies (e.g., comprehensive
general liability, environmental impairment liability, and automobile liability
policies) associated with Agrico Chemical Company’s operation of the Site. Specify
the insurer, policy, effective dates, and state the per occurrence policy limits for
each policy. Copies of policies may be provided in lieu of a narrative response.

The Mosaic Company is not aware of any insurance policies associated with Agrico
Chemical Company’s operation of the Site.

Identify all persons, including but not limited to individuals or entities associated
with the business of Agrico Chemical Company or any prior parent, subsidiary,
successor or other related corporation or other business entity, that may be
responsible for the liabilities of Agrico Chemical Company arising from or relating
to the release or threatened release of hazardous substances at the Site.

Please see the response to Question 3. Based upon a review of records in the possession
of The Mosaic Company:
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In connection with the sale by Continental Oil Company to Agrico Chemical
Company of the assets used in its plant food business, Continental Qil Company
conveyed a fertilizer plant in Knoxville, Tennessee to Agrico Chemical Company
on February 1, 1972. (See Tab 9.) The Mosaic Company has not located
additional information regarding the fertilizer plant such as its address or legal
description and does not know if that fertilizer plant is related to the Site. Under
the February 1, 1972 Purchase Agreement among Continental Oil Company,
Agrico Chemical Company, and The Williams Companies, Continental Qil
Company retained “liability for all claims, demands and causes of action against
Conoco accruing prior to February 1, 1972.” (See Tab 2.)

Based upon historical documentation, it appears that Agrico Chemical Company
sold a property in Knoxville, Tennessee to Lease Investment, Inc. in January of
1973. (See Tab 10.) The Mosaic Company has not located other information
regarding the property sold such as its address or legal description and does not
know if that property is related to the Site.

Freeport-McMoRan Resource Partners, Limited Partnership purchased
substantially all of the assets of Agrico Chemical Company and assumed
substantially all of the liabilities of Agrico Chemical Company under an Asset
Purchase Agreement among Freeport-McMoRan Resource Partners, Limited
Partnership, The Williams Companies, and Agrico Chemical Company dated
February 28, 1987. Freeport-McMoRan Resource Partners, Limited Partnership

_did not assume any liabilities arising out of events prior to the closing to the

extent that such liabilities are covered by insurance policies or indemnification
agreements with third parties under which The Williams Company or Agrico
Chemical Company is a named insured or beneficiary. (See Tab 4.) As described
in the response to Question 3, Phosphate Acquisition Partners L.P. is the
successor in interest to Freeport-McMoRan Resource Partners, Limited
Partnership. (See Tabs 7 and 8).
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10. Provide copies of income tax returns submitted by Agrico Chemical Company and

11.

The Mosaic Company to the federal Internal Revenue Service (IRS) and the state
revenue agency in the last five years.

See Tab 11.

** Confidential Business Information Claim **

Pursuant to CERCLA § 104(e)(7) and 40 C.F.R. Part 2, Subpart B, The Mosaic Company
asserts a business confidentiality claim over the information provided in the response to
Question 10 of this Request, consisting of the documents provided at Tab 11. The Mosaic
Company has marked these documents as “Confidential Business Information” and is
submitting them under separate cover. The Mosaic Company will substantiate its claim
should EPA be required to make a confidentiality determination on these documents.

Provide copies of financial statements, reports, or projections prepared by, for or on
behalf of Agrico Chemical Company and The Mosaic Company for the past five
years, whether audited or unaudited, including but not limited to those filed with
the Securities and Exchange Commission, state agencies, and financial institutions
such as banks.

Agrico Chemical Company does not have separate financial statements.

Below, please find the links to the 10-K reports, including audited financial statements,
for The Mosaic Company filed with the SEC for each of the past five full fiscal years and
for the seven month transition period (June 1, 2013 - December 31, 2013). Links to the
first and second quarter 2014 10-Q reports filed by The Mosaic Company with the SEC
are also provided below.

Transition Report Form 10-K:
http://www.sec.gov/Archives/edgar/data/1285785/000119312514057263/0001193125-
14-057263-index.htm

FY2013 Form 10-K:
http://www.sec.gov/Archives/edgar/data/1285785/000119312513292097/0001193125-
13-292097-index.htm

FY2012 Amendment No. 1 to Form 10-K:
http://www.sec.gov/Archives/edgar/data/1285785/000119312512323518/0001193125-
12-323518-index.htm
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FY2012 Form 10-K:
http://www.sec.gov/Archives/edgar/data/1285785/000119312512304472/0001193125-
12-304472-index.htm

FY2011 Form 10-K:

http://www.sec.gov/Archives/edgar/data/1285785/000119312511191456/0001193125-
11-191456-index.htm

FY2010 Form 10-K:
http://www.sec.gov/Archives/edgar/data/1285785/000119312510164140/0001193125-
10-164140-index.htm

FY2009 Form 10-K:

http://www.sec.gov/Archives/edgar/data/1285785/000119312509154839/0001193125-
09-154839-index.htm

FY2008 Form 10-K:

http://www.sec.gov/Archives/edgar/data/1285785/000119312508159285/0001193125-
08-159285-index.htm

2Q 2014 Form 10-Q:

httn://www.sec.gov/Archives/edga.r/data/ 1285785/000119312514289449/0001193125-
14-289449-index.htm

1Q 2014 Form 10-Q:

http://www.sec.gov/Archives/edgar/data/1285785/000119312514185118/0001193125-
14-185118-index.htm

For each and every Question contained herein, if any of the documents solicited in
this information request are no longer in the possession, custody, or control of The
Mosaic Company, then identify the persons from whom such information or
documents may be obtained, and indicate the reason why they are no longer
available. If the records were destroyed, provide the following:

a. The company’s document retention policy;

b. A description of how the records were destroyed and the approximate date of
destruction;

¢. A description of the type of information that would have been contained in the
documents;

d. The name, job title and most current address known of each person who would
have produced these documents; who would have been responsible for the
retention of these documents; who would have been responsible for the
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13.

14.

destruction of these documents; and who had or still may have the originals or
copies of these documents; and

e. The names and most current known address of any person who may possess
documents relevant to this inquiry.

After conducting a thorough and diligent search of records in its possession, The Mosaic
Company is not aware that it has ever had in its possession, custody, or control any
documents or information solicited in this Request not provided herein.

Provide any information known to The Mosaic Company linking any other
companies or individuals to the hazardous substances found at the Site.

Please see the responses to Questions 3 and 9.

Identify any other persons other than those already identified, who may be able to
provide a more detailed or complete response to any Question contained herein, or
who may be able to provide additional responsive documents. Provide the name,
current mailing address and current telephone number of any such person, and the
additional information or documents they may have.

Please see the responses to Questions 3 and 9. In particular, Continental Oil Company
and The Williams Companies may have information or documents related to the
Questions herein.

Regards,

THE MOSAIC COMPANY

e T Auno—

Sarah J. Sorenson
Environmental Counsel
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PURCHASE AGREEMENT

THIS AGREEMENT, executed as of February 1, 1972, among CON-
TINENTAL OIL COMPANY, a Delaware corporation (herein called "Con-
oco") , AGRICO CHEMICAL COMPANY, a.Delaware cdrporation (herein
called "Agrico"), and THE WILLIAMS COMPANIES, a Nevada corporation
(herein called "TWC").

WITNESSETH:

WHEREAS, Conoco desires toc sell, assign, ccnvey, and lease
to Agrico all of the assets comprising, primarily related to, or
used in its plant foods business, including its Agrico Chemical
Division, in the United States and Canada (except for certain as-
sets specified herein); and

WHEREAS, Agrico desires to acguire such assets; and

WHEREAS, TWC, as an inducement to Conoco, agrees to guar-
antee the performance of this Agreement by Agrico.

NOW, THEREFORE, in consideration of the mutual covenénts
and agreements hereinafter set forth, it is agreed by and between

the parties as follows:

SECTION I

Sale and Purchase of Assets and Rights

A. Except as herein set forth, Conoco does hereby sell,

transfer, convey, and assign to Agrico, and Agrico does hereby



purchase and acquire, effective as of 12:01 a.m. CST on February
1, 1972, all of Conoco's rights, title, and interest in and to
all assets, properties, and rights comprising, primarily related
to, or used in its plant foods business in the United States and
Canada, including its Agrico Chemical Division, which assets,
properties, and rights (all hereinafter collectively referred to
as the "plant foods business") are generally, but not inclusively,

described as follows:

l. Inventories of raw material, unfinished
goods in process, finished or manufactured goods,
merchandise for resale, spare parts, containers,
maintenance materials, and operating supplies.
| 2. Automobiles, trucks, rolling stock, appli-
cation equipment, and other mobile equipment.

3. Machinery, equipment, storage tanks,
buildings, improvements, fixtures, and office
furniture and fixtures.

4. Intangible properties comprising certain
U.S. and foreign patent applications and patents
and U.S. and foreign marks, together with the good-
will of that part of the business connected with
and symbolized by such marks, and all other trade
secrets, proprietary rights, inventions, research
data and the like primarily related to or used by

Conoco in its plant foods business, subject to,



and as more particularly set forth in, Section XII
hereto.

5. Tracts of land and other interests in real
estate, mineral interests, mineral properties and
deposits, together with the improvements thereto as
used in connection with, or primarily related to,
Conoco's plant foods business, as specifically shown
in Exhibit "A" attached hereto and made a part
hereof. .

6. Leases, subleases, licenses, and other in-
terests in land (other than fee interests), together
with all improvements and fixtures located thereon,
as such are used in connection with, or primarily
related to, Conoco's plant foods business.

7. All current and pertinent files, books, rec-
ords, accounts, customer lists, computer programs
and other business documents and information, or
copies thereof, or portions thereof, used by Conoco
in and necessary to the ownership and operation of
Conoco's plant foods business, except those specifi-
cally excluded by mutual agreement of the parties.

8. It is specifically intended that the assets,
properties, and rights sold, transferred, and as-
signed hereunder, include assets, properties, and

rights of the plant foods business of Conoco, whether



or not presently used by or carried on the books of
account of said business, if historically or func-
tionally treated to be assets, properties and rights
of said business.

9. All of the capital stock owned by Conoco in

the following corporations:

State of
Name Incorporation
North Carolina Phosphate

Company (50%) New York
Cajun Sugar Cooperative,

Inc. (60 sh., Class A Preferred) Louisiana
Agricultural Chemicals Limited (100%) Canada
Fishhawk Ranch, Inc. (100%) _ ~ Florida

.The American Agricultural
->-Chemieal Company (100%) New Jersey

B. Notwithstanding the preceding grants, the foilowing
assets, properties, and rights are specifically excepted from this
Agreement and not to be conveyed hereunder: (i) cash, marketable
securities, accounts and notes receivable (except cash, marketable
securities, accounts and notes receivable of Agricultural Chemi-
cals Limited for which Agrico shall compensate Conoco as provided
in Section IV hereof), (ii) claims and litigation against other
parties and any proceeds thereof, and (iii) its assets at Carte-
ret, New Jersey.

Conoco shall reserve a leasehold interest for a primary
term of ten (10) years, commencing at 12:01 a.m. EST on February
1, 1972, énd as long thereafter as any of the hereinafter described

minerals is produced hereunder, for the purpose of exploring for,



or note results in a reduction of the gross balance due on such
receivable or note in excess of ten parcent (10%) or One Thousand
Dollars ($1,000), whichever is the lesser, such compromise settle-
ment shall be made only upon written approval of such representa-
tive.

I. Agrico shall reimburse Conoco for the cash, marketable
securities and accounts and notes receivable, less total lizbil-
ities of Agricultural Chemicals Limited as of February 1, 1972.
For this purpose, amounts payable by Agriculturzl Chenicals Lim-
ited to its parent company shall not be considered liabilities.
The reimbursement shall be made one sixth (1/6) each month, com-
mencing March 1, 1972. Agricoc shall be entitled to deduct from
its reimbursements to Conoco any uncollectible accounts and any
unrecorded liabilities as of February 1, 1972. Agricultural Chem-
icals Limited will retain ownership and title to its cash, mar-
ketable securities, and notes and accounts receivable, and will
continue to be responsible for its liasbilities as of February 1,

1972.

SECTION V

Contracts, Leases, and Obligations

A, From and after February 1, 1972, Agricc assumes and
agrees to keep, observe, and perform all of the covenants, obliga-
tions, and duties, express or implied, imposed uvpon, assumed by,

or agreed to by Conoco under all of the contracts, leases, sub-

-15-



leases,_licenses, and other agreements ("Contracts") of Conoco
specifically respecting the plant foods business being sold here-
under and the operation thereof. Conoco assigns to Agrico, as of
FPebruary 1, 1972, all of its right, title, and interest in such
Contracts which are assignable, and if consent is required for
the assignment of any such Contracts, then Conoco and Agrico will
use their best efforts to cobtain such consent. If consent to as-
signment is not obtained with respect to any Contract, the parties
will cooperate in every reasonable manner to effectuate the per-
formance of any such Contract. .

B. Conoco expressly assumes liability for all claims,
demands and causes of action against Conoco accruing prior to
February 1, 1972. Conoco acknowledges its responsibility for
such liability and agrees to indemmify, defend, and hold Agrico
and TWC harmless against any such claims, demands or causes of
action, including the reimbursement of reasonable attorneys' fees
and expenses to Agrico and TWC (provided, however, that Conoco
will not be liable for loss of profit from or expenses incurred
on or after February 1, 1972 resulting from injunctions or
requested injunctions, exclusive of damages sought in connection
therewith for which Conoco has assumed liability under this para-
graph B, relating to any conditions which existed at February 1,
1972) . Agrico shall assist Conoco in the handling and defense of

such claims and actions.

-16-



historical records and documents as might be required for income

tax or financial purposes,

J. Anything in this Agreement to the contrary notwith-

standing, under no circumstances will any party be reguired to

complete the sale and purchase of less than substantially all of

the assets intended to be sold by this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

ATTEST:

'}'.t\_- -~ r:' ’ '\;L h&-%

CONTINENTAL OIL COMPANY

Secretary g

~—

ATTE§7;
i e

Secratary

ATTEST:
) )}1/)
Ff e £E2D - et 24w, -

§36retayy'

PAesident - Conoco Chemicals
Division of Continental il

Company

AGRICO CHEMI

Executive Officer

THE WILLIAMS COMPANIES

By f‘;g;:gﬁaggzé§= .
airman of the Board and Chief

Executive Officer

-34-
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" AGREEMENT OF MERGER
THIS AGREEMERT OF MERGER, dated this 23rd day of June, 1972,
made by and between AGRICO CHEMICAL COMPANY, a Delaware corpora-
tion, hereinafter somatimes called "Agrico®, with its principal
office in the State of Delaware, at 100 West Tenth Street,
Wilmington, Delaware, and WILLCHEMCO, INC., a Delaware corpora-
: tion, hereinafter sometimes called "Willchemco®, with its principal
v offices in the State of Dela;vare at 100 West Tenth Street,

Wilmington, Delaware, such corporations being hereinafter some-
tirss collectively called "the Constituent Corporations”, )
WITNESSETH THAT:
WHEREAS, Agrico is a corporation duly organized and existing
under the laws of the State of Delaware having been incorporated

on January 27, 1966, and having an authorized capital stock con-

gisting of 200 shares, all of which are of one class with no par
P value, of which shares 10 shares are issued and outstanding; and
‘ WHEREAS, Willchemco is a corporati.on duly organized and exist-
ing under the laws of the State of Delaware, having been incorpor-
ated on February 26, 1971, and having an authorized capital stock
consisting of 10,000 shares, all of which are of one class with a

per value of $1.00 a share, of which shares 10,000 shares are

issued and outstanding; and

Al
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WHEREAS, the respective Boards of Directors of each of the
Constituent Corporations deem it advisable and gsnerally to the
welfare and advantage of each of the Constituent Corporations
that Agrico be merged into Willchemco and they have duly approved
and authorized the form of this Agreement of Merger; and

WHEREAS, the laws of the State of Delaware permit such a
marger, and the Constituent Corporations desire to merge under
and pursuant to the prowisiohs of the lawa of the State of
Delawars;

NOW THEREFORE, in consideration of the premises and of thé
mutual agreements and covenants herein contained, it is agreed
that Agrico shall be and it hereby is merged intc Willchemco,
which shall be the surviving corporation, hereinafter sometimes
referred to as the Surviving Corporation, pursuant to Section
251 of General Corporation Law of the State of Delaware, and the
terms and conditions of such merger -and the mode of carrying it
into effect are and shall be as follows:

1. Cerlificate of Incorporation of Su:viying,cOrporation.

: vhe Certificate of Incorporation of the Surviving Cor-

poration shall be the Amended Certificate of Incorporation of
Willchemco as in effect on the date hereof, except that upon the
effective date of the merger the First Article thereof shall be
and is by this Agreement of Merger amended to read as follows:

"PFIRST. The name of the Corporation is
AGHICO CHEMICAL COMPANY® ;
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and the Fifth Article thereof shall be and is by this Agreement
of Merger amended tc read as follows:
"FIFTH. The total number of shares of

stock which the corporation shall have author-

ity to issue is 20,000 shares of common stock,

par value §1.00 per share, amounting in the

aggregate to $20,000.00."
The Amended Certificate of Incorporation of Willchemco, as here-
inabove amended, shall constitute the composite Certificate of
Incorporation of the Surviving Corporation unless and until fur-
ther amended in the manner provided by law, and is hereby incor-
porated in and made a part of this Agreement of Merger with the °
same force and effect as if set forth in.full herein.

. 2. Bylaws of Surviving Corporation.

* The Bylaws of Willchemco, as they shall exist upon the

effective date of the merger, shall be and remain and continue
- to be the Bylaws of the Surviving Corporation until they shall
be altered, amended, or repea-_led in accordance with law, the

Certificate of Incorporation or such Bylaws,

3. Directo.rs and Officers.
' (a) Persons who are Directors of Willchemco on the effec-
tive date of the merger shall be and remain and continue to be
Directors of the Surviving Corporation; such Directors shall hold

office until the first annual meeting of the stockholders of the

-3-
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of common stock of the Surviving Corporation as of any date sub-
sequent to the effective dats of the merger shall be paid to such
holder with respect to the number of shares of commen stock of
the Surviving Corporation representsd by such outstanding certi-
ficate or certificates; but, upon surrender of such outstanding
certificate or certificates, thers shall be paid to the record
holder of the certificate or certificates for common stock of the
Surviving Corporation 1uuod' in exchange therafor I-J;e amount of
dividends which theretofore have become payable with respect to
the number of shares of common stock of the Surivivng Corporation
represented by the certificate or certificates issued in the
exchange.

6. Effect of merger.

Upon this merger becoming effective:

. (a) The Surviving Corporation shall possess all the
rights, privilegea, powers, and franchiscs as well of a public
as of a private natura, and shall be subject to all the restric-
flona. disabilities, obligations, and duties of each of the Con-
stituent Corporations, except as otherwise herein provided, and
except as otherwise provided by law;

(b} The Surviving Corporation shall be vested with all
property, real, personal, or mixed, and all debts due to the Con-
stituent Corporations on whatever account as well as all other
things in action or belonging to the Constituent Corporations;

and

00927 "




R

T
Al

”ﬂ t

(c) All property, rights, privileges, povers, and fran-
chises of the Constitusnt Corporations shall be therealtar as
effectually the property of the Surviving Corporation as they
were of the Constituant Corporations, but all rights of creditors
and all liens upon any property of any of the Constituent Corpor-
ations shall be preserved unimpaired, limited in lien to the
property affected by such liens immediately prior to the effec-
tive date of the merger; and'all debts, 1liabilities, cbligaticns,
and duties of the Constituent Corporations shall thencaforth
attach to, and are heredby assumad by, the Surviving Corporation’
end may ba enforced against it to the same extent as if such
debts, 1liabilities, obligaticns, and duties had been incurred or
contracted by it.

7. Delivery of Deeds and instrumonts.

Prom time to time as and when requested by the Surviv-
ing Corpo:aiion or by its successors or assigns, each of the Con-
stituent Corporations shall execute and deliver or cause to be
exacuted and delivered, all deeds and other instiruments and shall
t;ke, or cause to be taken, all such other and further actions as
the Surviving Corporation may deem necessary and desirable in
order more fully to vest in and confirm to the Surviving Corpora-
tion title to and possession of all the property, rights, privi-
leges, powers and franchises referred to in paragraph 6 hereof

00028 .
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gseals to be hereunto affixed and attested, all as of the dayand
year first above vritten.‘

o,

ANCRIar
.@}},_:...... 5-‘.—{ AGRICO CHEMICAL COMPANY

by,
>

1

By

G Henttneny, -
S

. e
"
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STATE OF OKLAHOMA )
} ss.

COUNTY OF TULSA )

.Bc it remumbered that on this 23rd day of June, 1972, parsonally
came before me Peggy Pongratz, a Notary Public in and for the State
aforesaid, John F, Babbitt, Jr., President of AGRICO CHEMICAL
COMPANY, a corporation of the State of Delaware, and one of the
corporations described in and which executed the foregoing Agreement
of Hergﬁr. known to me peno:'u.l.ly to be such, and he, the said
John F. Babbitt, Jr. as such President, duly executed said Agreement
of Merger before me and acknowledged said Agreement of Merger to’
be the act, deed and agreement of said AGRICO CHEMICAL COMPANY, that
the signatures of the said President and the Assistant Secretary
of said corporation to said foregoing Agreement of Merger are in
the handwriting of said President and Assistant Secretary of said
AGRICO CHEMICAL COMPANY, and that the seal affixed to said Agreement
of Merger is the common corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of
olft:lce the day and year aforesaid,

s ‘.'.:'. .. .':.'.n_.‘.'
S e, "o we
s .'. - " ' —~ .’:' ":'

‘e otafy -

: e ilci
300, {ofarial seall
RIS it

1975
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STATE OF ORLAHOMA )
) s=s.
COUNTY OF TULSA )

4
5

Be it remembesred that on this 23rd day of June, 1972, personally

wav g o

came before me Peggy Pongratz, a Notary Public in and for the State
aforesaid, Chairman of the Board of Directors of WILLCHEMCO, INC.,
a corporation of the State of Delaware, and one of the corporations
described in and which executed the foregoing Agreement of Merger,

T O T TP TN Y 1, 0t

knawﬁ to me perscnally to be' such, and he, the said Kenneth F.
Lundberg, as such Chairman of the Board of Directors, duly executed
said Agreement of Merger before me and acknowledged said Agreemenht
of Merger to be the act, deed and agreement of said WILLCHEMCO, INC.,
that the signatures of the said Chairman of the Board of Directors
and the Secretary of said corporation to said foregoing Agreement
of Merger are in the handwriting of said Chairman of the Board of
Directors and Secretary of said WILLCHEMCO, INC., and that the seal
affixed to said Agreement of -Merget is the common corporate seal
of said corporation.

IN W1TNESS WHEREOF, I have hereunto set my hand and seal of

. of‘ice the day and year afcoresaid.

P :'.n:l..f" .:":."." ? ?

§'.-'."'fc5 —%—%—— -
g'-.é_'.— otary
BV AL, ﬂy Comxss:.on Expires:
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I, B. V. Friedrich, an Assistant Secretary of AGRICO CHEMICAL
COMPANY, a corporation ~ ganized and existing under the laws of
the State of Delaware, hereby certify, as such Assistant Secretary
and under the seal of the said corporation, that the Agreement
of Merger to which this Certificate is attached, after having been
first duly approved by Resolption of the Board of Directors of
said corporation and by Resolution of the Board of Directors of
WILLCHEMCO, INC., a Delaware corporation, the other corporate party,
was duly submitted to the atockholders of said AGRICO CHEMICAL
COMPANY at a special meeting of said sto;kholders called and held
separate}y from the meeting of stockholders of any other corporatiom,
upon waiver of notice, signed by all the stockholders, for the
purpose of corsidering and taking action upon said Agreement of
Merger, that ten (10} shares of stock of said corporation were
on said date issued and outstanding, that the holders of ten (10)
shares votad in favor of approval and that the holders of None
(Oi shares.voted against approval, that the proposed Agreement
of Merger was therefore approved by the affirmative vote of the
holders of at least a majority of the voting power of the stockholders
of said corporation, and that thereby the Agreement of Merger was
at said meeting duly adopted as the act of the stockholdexrs of
said@ AGRICO CHEMICAL COMPANY, and the duly adopted agreement of

the said corporation,

~15=
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WITNESS my hand and the seal of sald AGRICO CHEMICAL COMPANY -

o8 this 23rd day of June, 1972.

RO
\‘"“" r -\“"'1
\) . 4
SaGhIiln ™
,

o Tstant Secretary
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CERTIFICATE

I, Hajor O, Brunner, Secretary of WILLCHEMCO, INC., a corpora-
tion organized and e:d.sting under the laws of the State of Delaware,
hereby certify, as such Secretary and under the seal of the said
corporation, that the Agreement of Merger to which this Certificate
is attached, after having been first duly approved by Resolution
of the Board of Directors of said corporation and by Resolution
of the Board of Directors of.AGRICO cﬁBNICLL'JDMPANY, a Delaware
corporation, the other corporate party, was duly submitted to the
stockhol. of said WILLCHEMCO, INC. at a special meeting of said
stockholders called and held separately from the meeting of stock~-
bolders of any other corporation, upon walver of notice, signed
by all the stockholders, for the purpose of considering and taking
action upon said Agreement of Merger, that ten thousand (10,000}
shares of stock of said corporation were on said date issuved and
outstanding, that the holders of ten thousand (10,000) shares voted
in favor of approval and that the holders of None (2) shares voted
against approval, that the proposed Agreement of Merger was therefore
a}proved by the affirmative vote of the holders of at leasi a major-
ity of the voting power of the stockholders of said corporation,

and that thereby the Agreement of Merger was at said meeting duly
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adopted as the act of the stockholders of said WILLCHEMCO, INC.,

and the duly adopted agreement of the said corporation.

WITNESS my hand and the seal of said WILLCEEMCO, INC. on
this 23rd day of June, 1972.

NNNry-y
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THE ABOVE AGREEMENT OF MERGER, having been executed on behalf
of each corporate party thereto, and having been adopted separately

by each corporate party thereto, in accordance with the provisions

of the General Corporation Law of the State of Delaware, and that
fact having been certified on said Agreement of Merger by the

: Assistant Secretary of AGRICO CHEMICAL COMPANY and by the Secretary
; of WILLCHEMCO, INC., the President of AGRICO CHEMICAL COMPANY and
the Chairman of the Board of 'WILLCHEMCO, INC. do now hereby execute
the said Agreement of Merger and the Assistant Secretary of AGRICO
CHEMICAL COMPANY and the Secretary of KILLCHBH:O, INC, do now hereby
attest the said Agreement of Merger as the resﬁective act, deed and

agreement of each of said corporations, on this-23rd day of June,
. 1972.

& - AGRICO CHEMICAL COMPANY
:::: :..:: . ] .._ -_."..“ - _\. .
(Cofpdrate Seall By -
"-f.'-'- T . '..-'_-=,- Presi t
ATTES®T... .. N

b X

Assistant Secretary
I

Corporate Seal)
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_ EXECUTION COPY A |

ASSET PURCHASE AGREEMENT

gty . M g

Dated as of February 28, 1987

Among

FREEPORT-McMoRan RESOURCE PARTNERS,
LIMITED PARINERSHIP

THE WILLIAMS COMPANIES
and

AGRICO CHEMICAL COMPANY




ASSET FURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT dated as of February 28,
1987 among FREEPORT-MCMORan RESOURCE PARTNERS, LIMITED PART-
NERSHIP, a2 Delaware limited partnership ("FMRP"}, THE WIL-
LIAMS COMPANIES, a Nevada corporation ("Williams"}, and
AGRICO CHEMICAL COMPANY, a Delaware corporation ("Agrico™)
and a wholly-owned subsidiary of Williams,

WITNESSETH:

WHEREAS, FMRP, Williams and Agrico desire that FMRP
purchase from Agrico, and that Agrico sell to FMRP, substan-
tially all of the assets of Agrico and that FMRP assune
substantially all of the liabilities of Agrico, with the
exceptions herein sst forth:

NOW, THEREFORE, in consideration of the premises
and of the respective representaticna, warranties, covenants,
agreements and conditions containad herein, the parties
hereto hareby agree as follows:

ARTICIE I
Purchage, Sale and Assumption

1.01. Purchase and Sale. On the terms and subject
to the conditionas of this Agreement, FMRP agrees to purchase
fror Agrico and Agrico agrses to sell, transfer and assign to
FMRP, and Williams agrees to cause Agrico to 8o sell, trans-
fer and assign, at the time of the Closing (as defined in
Section 2.01), but effactive as of the close ¢of business on
February 28, 1987 (the "Effective Date™), all of the Agrico
Assets (as defined in Section 1.02(a)). It is understood
that, notwithstanding anything herein to the contrary, upen
coapletion of the Closing (as dafined in Section 2.01), the
Agrico Businesses will be deemed to have been operated for
the benefit and at the risk of FMRP from the Effective Date.
Accordingly, upon completion of the Closing and without in
any way altering the cbligations of the parties as set forth
in this Agreement (including without limitation the
obligations of Williams and Agrico pursuant to Sections
5.01(c) and 5.07), all profits and lossas of, and transace
ticns effacted with respect to, the Agrico Businesses from




(iv) a1l rights, tax refunds, credits and claims
with respect to Excluded Liabilities (as defined in
section 1.03(c}), including, without limitation, any
funds assoclated with any pension or similar empleyee
benefit obligations specified in Section 1.03(c)(v) and
any rights with respect to existing union contracts
covering Agrica esmployees;

{v] The interest of Agricec in certain affiliates,
as set forth in Schedule 1.02(b) (V)

{vi) The deferred Freeport Contract Modification
Costs as shown on the Balance Sheet;

(vii) wWilliams' rights in its internally developed
payroll personnel computer software programs, unlese
used exclusively in connection with Agrico employees
{the "PP Softwvare”) and insurance software programs; and

{(viii) All rights of Agrico and Williams hereunder.

(c) The term "Agrico Businesses” means all °
activities of Agrico rslated to the mining, processing,
manufacturing, handling, transportation, distribution and
sale of agricultural minerals and chexicals except as
related to Excluded Assets and Excluded Liabilities.

1.03. Ass tion of Liabilities. (a) On the terms
and subject to the conditions of thls Agreement, FMRP agrees,
at the time of the Closing, but effective from the Effective
Date, to assume the Assunmed Liabilities. .

(P} The tern "Assumed Liabilities™ means all
lisbilities and deferrsd credits of Agrico of wvhatever kind
and whether or hot accrued or fixed, absolute or contingent,
known or unknown, deterained or determinable, to the extent
such liabilities arise from svents occurring prior teo the
Effective Date or relate to any period ending at or prier to
the Effective Date, other than Excluded lLiabilities (as
defined in Section 1.03(c)).

(c) The terms "Excluded Liabilities™ means any
liabllity of whatever kind and whether or not accrued or
tixed, abdsolute or contingent, kmown or unknown, determined

or determinadble and vhenever arising, relating to or con-
stituting



(i) Federal, state, local and foreign income
taxes, including deferred taxes, with respect to
operations of Agrico and its Subsidlaries during any
period enhding at or prier to the close of business on
tha Effective Date:

(ii) any advances, locans, notes or other
obligations (including interest incurred on such advan-
ces, loans, notes and other obligations) owed to Wil-
liams or any subsidiary or atfiliate of Williams, other
than obligations for goods and services incurred in the
ordinary course of the Agrico Businesses on reasonable
commercial terms;

{(ii{1) any indemnity payments or similar obligations
arising under any "safe harbor® leases as a result of
the consummatien of the transactions contemplated hereby
or otherwise;

(iv) any claims or liabilities relating to Excluded
Assets (excapt (A) liabilities arising directly out of
and attributable to FMRP's actual mining mactivity in the
Saddle Creek Property in the exercise of its mining
rights pursuant to Section 1.02(a)(ix) and (B) as
provided in Bection 6.05(c)): '

(V) except as provided under Article VIII of the
Management Agreement attached hereto as Schedule 5.12(c)
and Section 6.05(c), (A) any pension or other benefit
obligations with respect to employees of Agrico arising
ocut of or attributable to any period ending at or prier
to the close of business on the Effective Date or any
conduct of Agrico or Williams during any such period
including any psnsion or other benefit obligations
arising out of any existing contracts with labor unions:
{B) any liability under ERISA (as defined herein) aris-
ing ocut of (x) any actions taken by Williams or Agrico
vith reszpsct to the pension and exployes benefit plans
covaring any Agrico smployeses prior to the Effective
Date and by Williams thereafter or {y) the transactions
contemplated by this Agrasement, including without
linitation, any "transferee liabllity” that may be
asgserted as a result of FMRP's acquisition of the Agrico
Assets: and (C) any liability under any existing con-
tracts with labor unicns:




{vi) deferred credits on the Balance Sheet (as
defined in Section 2.05) which relate to deferred profit
from the transfer of certain assets to Crop Production
Servicas;

(vii) any Agrico liability for the gypsum closure
provided for in Section 8 of Amendment No. 3 to the
Agreemeaent dated as of Noveamber 1, 1972 between Agrico,
Freeport Chexmical Company and Freeport Phosphate Rock

Company:

(viii) any liability of whatever kind and whether or
not accrued or fixed, absolute or contingent, determined
or determinable and whenever arising, known to Agrico or
Williams but not reflected on the Balance Sheet or
otherwise disclogsed on Schedule 3.09 which would or is
likely to have a materiazl adverse effect on Agrico, the
Agrico Businesses or the assets thereof:

(i1x) any liebility involving criminal activities,
fraud or willful misconduct on the part of Agrico cr its
enployees, agents, officers or directors, including,
without limitation, liabilities of the type referred to
in Section 3.17:

{(x) any sales or use taxes payable to St. Jazmes
Parish, ILouisiana and the State of Louisiana in respect’
of sulphur purchases by Agrico during any periocd ending
prior to the Effective Date;

(xi) any claims or liabilities, known (except as
identified on Schedule 3.37(d)) or unknown, arising out
of events occurring prior to the Closing, but only to
tha extent guch clains or liabilities are covered by
insurance policies or indemnification arrangements with
third parties under which Williams or Agrico is a named
insured or beneticiary; and

xii) any claims or liabilities relating to con-
ditions (existing on or pricr to the Effective Date)
identified on Schedule 3.37(d) on properties identified
on Schedule 3.37(2) to the extent (A) such claims or
liadbilities are coversd by insurance policies or indem-
nification arrangements with third parties under which
Williams or Agrico is a nazed insured or beneficiary or
(B) such claims or liabilities are covered by Williams
indeanity to FMRP under Section 5.07(b).




sents, in each case as promptly as practicable, and will
cooperate promptly and fully with FMRP with respect to the
HSR Act (and any request for additional information there-
under).

(b) Agrico agrees to obtain any and zll consents
required to transfer to FMRP (whether by deed, sublease or
lease assignment) all of Agrico's beneficial interest in, its
Blytheville Facilities.

5.05. Confidentiality. Williams and Agriece will,
and will cause its Subsidiaries (at all times priocr tc the
Clesing) to, use thelr reasonable efforts to preserve the
confidentiality of all preprietary information of Agrico and
its Subsidiaries and all confidential or proprietary infor-
mation obtained with respect to FMRP and its businesses.

5.06. Further Assurances. Agrico will use reason-
able efforts to facliitate and effect the implementation of
the transfar of the Agrizo Assets to FMRP and, for such
purpose but without limitation, Agrico will promptly, at and
attar the Clecsing Date, execute and deliver to FMRP such
assignments, deeds, bills of sale, consents and other instru-
ments as FMRP or its counsal may reasonably regquest as neces-
sary or desirable for such purpose (and as to which the
general counsel of Williams has no reasonable objection).

5.07. Indemnification for Excluded Liabilities.
(a) Except as provIdcd In Section 5.07(b), willie=ms hereby
indermnifies FMRP and (effective upon the Closing Date) each
Subsidiary against, and agrees to hold them harmless from,
all Excluded lLiabilities and any loss, liability, claim,
damage or expenss (including reasonable legal fees and expen-
ses) for or on account of or arising from or in connection
with any Excluded Liability, it being undarstood that FMRP
agrees to give Williams prompt notice of any claim with
respaect to which it may be entitled tec indemnity under this
Section 5.07(a) and that Williams ghall have the right to
(and shall, upon the request of FMRP) assume the defense of
any such clainm (te the extent FMRP is so indemnified).

. (b) Williams hereby indemnifies and holds harmless
FMRP from and against all less, liability, claim, damage or
expense, including reasonable lagal feaes and expenses (in
excess of the first $5,000,000 of the cumulative aggregate
amocunt thereof, which shall be borne by FMRP) for or on
account of or arising from or in connection with the clean-up
or other remsdial treatment of sites listed on Schedule
3.37(d) mandatad under federal, state or local snvironmental
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any affiliate as a result of any failure to comply with any
"bulk sales® or similar laws.

e e,

11.08. Agrico Transfers. Agrico shall have the
right to transfer the Excluded Assets to anyone at any time.

et

® 11.09. Counterparts. This Agreement may be

¥ executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall con-
stitute one and the same instrument.

11.10. Tadle of Contents; Caotions. Any Table cf
Contents relating to this Agreément and the captions herein
5 are included for convenience of reference only, are not a

part of this Agreement and shall be ignored in the construc-
tion and interpretation hereof.

13.11. Entire Agreement. This Agreement, together
with the Agreements referred to ln Sections 2.02, 5.12(¢c),
5.13 and 9.01(f}, embodies the entire agreement and under-

standing of the parties hereto, and supersedes any prior

. understandings and agreements, with respect to the subject
5 matter hereof.

W B S

Tt g T T

IN WITNESS WHEREOF, the parties hereto have caused

5 this Agreement to be executed as of the date first written
T above.

) FREEPORT-McMoRan RESOURCE PARTNERS,
i ) LIMITED PARINERSHIP

By FREEPORT MINERALS COMPANY, as
Adninistrative Managing
General Partner

: sy Reo [ L, L

FREEPORT~-McMoRan INC.,
pecial General Partner

ab/IN

e

Y
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THE WILLIAMS COMPANIES

By

AGRICO CHEMICAL COMPANY

—
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STCCK FURCHASE AGREEMENT

This STOCK FURCEASE AGREEMENT dated as of February
28, 1987 between Freeport Uranium Recovery Company ("FURC")
and The Williams Companies ("Williams"),

WITNESSETH:

WHEREAS, Freaport~-McMoRan Resource Partners,
Limited Partnership ("FMRP") has entered into an Asset Pur-
chase Agreement with Agrico Chemical Company (“Agrico") and
Williams dated as of February 28, 1387 (the "Asset Purchase
Agreement") with the intention of purchasing all of the
Agrico Assets (as defined in the Asset Purchase Agreement);
and

WHEREAS, Williams and Agrico expect that third-
party consents with respect to the transfer of certain Agrico
Assets may not be cobtained prioxr teo the "Settlement Date"
(which for purposes of this Agreement and the Asset Purchase
Agreement means December 31, 13987 or such earlier date as the
parties heretoc and te the Asset Purchase Agreement shall
mutually agree) so as to permit the transfers to FMRP
intended in the Asset Purchase Agreement .(such Agrico assets
for which no consents shall have been obtained prior to the
Settlement Date being referred to herein as the "Non~-
Transferable Assets"):

WHEREAS, the Asset Purchase Agreement provides for
a price adjustwment requiring wWilliams to reimburse FMRF on
the Settlement Date in an amount equal to the then current
fair market value ¢f the Nen-Transferable Assets as deter-
mined by Williams, FMRP and FURC through geod faith nego-
tiations (such amount being referred to herein as the "Price
Adjustment™) ;

WHEREAS, Williams wishes to make the benefits of
such Non-Transferable Assets available to FURC through the
sale to FURC of all of the issued and outstanding capital
stock e¢f Agrico; and

WHEREAS, FURC wishes to acquire the Non-
Transferable Assets through the purchase of all of the issued
and ocutstanding capital stock of Agriceo:
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ment and this Agreement) entitling any persen, firm, trust,
corporation or other entity to purchase or otherwise acguire
any capital stock of Agrico. lMNone of the Shares was issued
in violation of any preemptive or other similar right of any
stockholder.

{d) Title to Non-Transferable Assets. The repre-
sentations and warranties contained in the Asset Purchase
Agresmpent with respect to Agriceo's right, title and interest
in and to the Agrico Assets are trus and correct as applied
to the Non-Transferable Assets.

(e} Assets and Liabilities as of the Settlement
Date. As of the Settliement Date, all Excluded Assets and
Excluded Liabilities (as such terms are defined in the Asset
Purchase Agreement) will have been transferred to or assumed
by Williams, and Agrico will have (i) no assets other than
the Non-Transferable Assets and (ii) no liabilities c¢f any
kind whatscever, whether or not accrued and whether or noct
contingant or absolute, determined or determinable other than
liabilities assumed by FMRF pursuant to the Asset Purchase
Agreement or which may be related to the Non-~-Transferakble
Assets (such assumed or related liabilities being referred to
as the "Liabilities"). There is no existing condition,
situation or sat of circumstances which could reasonably
result in liabilities referred to in clause (ii) above, other
than the Liabiities.

4. Representations and $arianties beEURc

FURC hereby represents and warrants to Williams as
follows:

FURC is a corporaticon duly organized, wvalidly
existing and in good standing under the laws of the State of
Delaware and has all necessary power and authority to
execute, deliver and perform this Agreement and to consummate
the transactions contemplated hereby. The execution,
delivery and performance hereof and the consummation of the
transactions contemplated hereby by FURC have been duly
authorized by all necessary corporate actien and this Agree-
ment is a valid and binding agreement of FURC enforceable
against FURC in accordance with its terms, subject, as to
enforceability, to bankruptcy, insclvency and other similar
laws relating to creditors' rights generally. Neither the
execution, delivery and performance of this Agreéement nor the
consummation of the transactions contemplated hereby by FURC
do or will violate or conflict with, constitute a breach or
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(c} Successors and Assigns- This Agreexent
shall be binding upcn and shall inure to the benefit of
the parties and their respective successors and assigns,
provided that neither this Agreement nor any right
hereunder may be assigned by either party without the
consent of the other party except that FURC may assign 5
this Agreement or any rights hereunder to any of its -
affiliates. -

-~

(d) Entire Agreement: Amendment. This Agree- L
ment, together with the Asset Purchase Agreenent, )
embodies the entire agreement of the parties hereto with
respect to the subject matter hereof and supersedes all
pPrior agreements with respect thereto. This Agreement
may be amended, and any provision hereof waived, but
only in writing signed by the party against whom such
amendment or waiver is sought to be enforced.

(e) cCounterparts. This Agreement may be
executed in one or more counterparts all of which shall
together constitute one and the same instrument and
shall become effective when one or more counterparts
have been signed by FURC and delivered to Williams and
one or more counterparts have been signed by Williams
and delivered to FURC. -

(£f) Governing law. This Agreement shall be
governed by and construed in accordance with the laws of
the State of New York.

IN WITNESS WHEREOF, this Agreement has been
executed and delivered on behalf of each of the parties
hereto as of the day and year first above written.

FREEPORT URANIUM RECOVERY COMPANY

By ‘F{?M‘ ( [p((fac,&o‘

THE WILLIAMS COMPANIES

——ee =

By //2! flo=7 o« = _.!
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Delaware ...

The jfir.ét State

I, RARRIET SMITH WNINDSOR, SECRETARY OF STATE OF THE STATE OF
DELANARE, DO HEREBY CERTIFY THE ATTACHED I5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "FREEPORT-~MCMORAN
RESOURCE PARTNERS, LIMITED PARTNERSHIP", CHANGING ITS NAME FROM
"FREEPORT-MCMORAN RESOURCE PARTNERS, LIMITED PARTNERSHIP” TO
"PHOSPHATE RESOURCE PARTNERS LIMITED PARTNERSBIP", FILED IN THIS
OFFICE ON THE NINTH DAY OF JANUARY, A.D. 1998, AT 8:30 O'CLOCK

A M

Harriet Smith Windsor. Secretary of State
AUTHENRTICATION: 56889886

DATE: 05-18-07

2088630 8100
070586094




STATE OF DELAWARE
SEGRETARY OF ETAYE:
DIVISION OF CORPORATIONS
FILED 08:30 AM 01/09/1998
981009872 - 2088630

CERTIFICATE OF AMENDMENT
TO
AMENDED AND RESTATED CERTIFICATE
OF LIMITED PARTNER SHIP

OF
FREEPORT-McMcRsan RESOURCE PARTNERS, LIMITED PARTNERSHIP

WHEREAS, on April 17, 1986, a Certificate of Limited Partnership in the
name of Freeport-McMoRan Resource Partners, L P. (the “Partnership™) was filed with
the Secretary of State of Delaware (the “Original Certificate™), and

WHEREAS, on June 13, 1986, an Amended an Restated Certificate of
Limited Partnership changing the name of the Partnership to Freeport-McMoRan
Resource Pertners, Limited Partnership was filed with the Secretary of State of the State
of Delaware (the “Amended and Restated Certificate™); and

WHEREAS, effective January 17, 1989, 3 Centificate of Amendment to
Amended and Restated Certificatc of Limited Partnership reflecting the withdrawal of
Geysers Geothermal Company as a general partner and the admission of McMoRan Oil &
Gas Co., a Delaware corporation, as a hew general partner was filed with the Secretary of
State of the State of Delaware (the “First Certificate of Amendment™); and

WHEREAS, effective January 5, 1990, a Certificate of Amendment to
Amended and Restated Certificaze of Limited Partnership reflecting the withdrawal of
Freeport Phosphate Rock Company as a general partner was filed with the Secretary of
State of State of Delaware (the “Second Certificate of Amendment”), and

WHEREAS, effective April 16, 1990, a Certificate of Amendment to the
Amended and Restated Certificate of Limited Parmership reflecting that through transfers
and merger, the two remaining general partners of the Partnership were Freeport-
McMoRan lic., a Delaware corporation (“FTX) and FMRP Inc., a Delaware corporation,
was filed with the Secretary of State of State of Delaware (the “Third Certificate of
Amendment™); and

WHEREAS, effective as of 1.00 p.m. (Eastern Staadard Time) on
December 22, 1997, FTX was merged (the “Merger”™) with an into IMC Giobal Inc., a
Delaware corporation (“IMC”), pursuant to the Agresment and Plan of Merger by and
between IMC and FTX dated as of August 26. 1997; and



......

WHEREAS, IMC has become the Administrative Managing General
Partner and Special General Partner of the Partnership as a result of the Merger;

NOW, THEREFORE, pursuant to the provisions of the Delaware Revised
Uniform Limited Partnership Act (the “Delaware Act™), as amended, the undersigned does
hereby make, subscribe and swear to the following amendments in writing according to
the laws of the State of Delaware:

Article ] shall be amended as foliows:

The name of the limited partnership is “Phosphate Resource Partners
Limited Partnership” (hercinafier referred to as the “Partnership™).

Article IV shatl be amended as follows:

The names and addresses of the general partners of the Partnership are as
foll_ow:

MC Global Inc. 2100 Sanders Road
Northbrook, IL 60062

FMRP Inc. 1209 Orange Street
Wilmington, DE 19801

~ IN WITNESS WHEREOF, IMC Global Inc., as the Administrative
Managing General Partner and Special General Partaer has executed this amendment as of

Jamuary 9, 1998.

DMC Global Inc., as Administrative
Managing General Partner and
Special General Partner

" Rose Marie Wilfiams
Title: Secretery







Delaware

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"PHOSPHATE RESOURCE PARTNERS LIMITED PARTNERSHIP", A
DELAWARE LIMITED PARTNERSHIP,

WITH AND INTO "PHOSPHATE ACQUISITION PARTNERS L.P." UNDER
THE NAME OF "PHOSPHATE ACQUISITION PARTNERS L.P.", A LIMITED
PARTNERSHIP ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE NINETEENTH
DAY OF OCTOBER, A.D. 2004, AT 11:53 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 3418933

3768769 8100M
040752461 DATE: 10-19-04
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State of tb..‘[mze

. Secre of State
- oy e g Ay v
CERTIFICATE OF MERGER SRV 040752461 - 3768769 FILE

- OF
PHOSPHATE RESOURCE PARTNERS LIMITED PARTNERSHIP
INTO
PHOSPHATE ACQUISITION PARTNERS L.P.

Pursuant to Title 6, Sec. 17-211 of the Delaware Revised Uniform Limited Partnership
Act, the undersigned surviving limited partnership submits the following Certificate of Merger

for fiting and certifies that:
1. The name and jurisdiction of formation of each of the domestic limited partnerships
which are to merge are:
Name Jurisdiction
Phosphate Resource Partners Limited Delaware
Partnership
Phosphate Acquisition Partners L.P. - Delaware

2. An agreement and plan of merger has been approved and executed by each of the
domestic limited partnerships which are to merge.

3. The name of the surviving limited partnership is: Phosphate Acquisition Partoers L.P.

4 The agreement of merger is on file at a place of business of the surviving limited
partoership, which is located at 100 South Sannders Road, Suite 300, Lake Forest,
Ilinois 60045.

5. A copy of the agreement of merger will be fxnished by the surviving limited
partnership, on request and without cost, to any partner of either of the domestic
‘limited partnerships or any person holding an faterest in either of the domestic lixnited
partoerships which are to merge.

108344_1DOC
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[

IN WITNESS WHEREOF, this Certificate of Merger has been duly executed as of the
19th day of October, 2004.

PHOSPHATE ACQUISITION PARTNERS L.P.

By: PRP-GP LLC, a Delaware humted liability
company and its administrative managing
general partner

Name: F'Reid Porter
Title: Chairman, President and Chief
Executive Officer

108344_LDOC
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SPECIAL WARRANTY DEED
AND ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS:

That CONTINENTAL OIL COMPANY, a Delaware corporation,
with an office at 30 Rockefeller Plaza, New ¥ark, New York,
hereinafter called "Party of the First Part', in considera-
tion of the sum of One Hundred Dollars ($100.00) lawful money
of the United States in hand paid, and other good and valu-
able consideration, the receipt of which is hereby acknowledged,
does hereby grant, bargain, sell, convéy and -assign unto AGRICO
CHEMICAL COMPANY, a Delaware corporation with an office at 82§
National Bank of Tulsa Building, Tulsa, Oklahoma, hereinafter
called "Party of the Second Part", its successors and assigns,
forever,. all of the real progerty and interests in real pro-
perty of Party of the First Part, with the improvements thereon,
situated, lying and being in the Counties and States and more
particularly described as follows:

All real property and interests in real property
asdset forth and described on Schedule "A" attached;
an

All mineral property and rights and interests in
mineral property as set forth and described on
Schedule "B" attached; and

All leaseheld and rights and interests in lease-
holds as set forth and described on Schedule "C"
attached;

said Schedules "A" "B" and '"C" are hereby made
a part of this Special Warranty Deed and Assignment
the same as if written herein at length

RLULNY 2130 WlLu Ially UL Lie FLISL FElL 8 ledas>envid
interest for a primary term of ten (10) years,
commencing at 12:01 a.m. EST on February 1, 1972,

and as long thereafter as any of the hereinafter
described minerals is produced hereunder, for the
purpose of exploring for, drilling for, extracting

and producing oil, gas and other hydrocarbons, and
copper and associated metallic minerals, in, on or
under the fee and mineral fee properties conveyed

to Party of the Second Part hereunder. Said lease

or leases shall require achievement of actual pro-
duction of minerals in paying quantities within the
primary term, In addition to tracts on which pro-
duction has actually been achieved, production shall

be deemed to be achieved as to all additional tracts
leased by Party of the First Part hereunder in which
Party of the First Part has established an area of
interest based on such actual production. As to such
additional tracts, all rights of Party of the First
Part under the lease or leases thereto shall terminate
at 12:00 p.m. January 31, 1987 for the tracts on which no
actual production has by then bcen achieved. Leases for
all other tracts shall expire with the primary term.
Said leasehold interests shall subjcct to limitations:
(i) such lcase or lcases shall be subordinated to larty
of the Second Part's rights to extract minerals not
covered by said lease or leases and the reclamation of
the property after extraction; (ii) the operations under
said lcase or leases shall be conducted at all times in
a2 manner not detrimental to the then existing or pros-
pective use of the surface of any such property,
including, but not limited to, restrictions on drilling



N

on designated tracts, limitations on the number
of scparate drilling locations, preservation of
esthetic values by canmouflaging, burying or
hiding permanently installed equipwent, and
relocation of gathering lines and pipelines,

all at lessee's expense., Party of the Second
Part shall not be entitled to receive rents,
‘royalties or bonuses under such lease or leases.

TO HAVE AND TQO HOLD the same, together with all and singular
the tenements, hereditaments, appurtenances and estate thereto
belonging or in any wise appertaining forever.

As against all persons claiming by, through or under Party
of the First Part, said Party of the First Part, for itself and
its successors, covenants that it has not encumbered the above
described real property and interests in real property in any
manner whatsoever, that good right to convey all of said proper-
ties is vested in Party of the First Part and said Party of the .
First Part fully warrants and will defend the title to all the
said properties as against the lawful claims of all persons by,
through or under said Party of the First Part, but does not
otherwise covenant or warrant. This Special Warranty Deed and
Assignment is made subject to (i) leases, easements and other
conditions of record in the county in which each of said
properties is situated, (ii) conditions on the ground which an
accurate survey would disclose, (iii) easements, restrictions,
leases and other encumbrances not appearing of record but made
or suffera2d in the ordinary course of the plant foods business
of Party of the First Part, and (iv) minor title deficiencies
and irregularities, all of which are warranted by Party of the
First Part not to materially interfere with Party of the
Second Part's use of said properties for its plant foods
business as a whole.

IN WITNESS WHEREOF, the Party of the First Part has caused
its corporate name to be hereunto subscribed by the undersigned,
and its duly attested corporate seal ta he harmimtn affired hy

2 e ann
4

fan Conan
< Ch.

- -~ m—ee myd e - L . can
%2 JoeTtiyy, the way QL FO4T ooalW WTLS

DATED this 1lst day of February, 1972, at New York, New York.

(SEAL)

ATTEST: CONTINENTAL OIL COMPANY,
a Delaware corporation

i N ISebe

d Selretary By LAKCLALS LRI W—
‘Président - Conoco Chemicals
Division of Continental 0il Company

Signed in the presence of:

Two Witnesses
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STATE OF NEW YORK )

) ss. ACKNOWLEDGMENT
COUNTY OF NEW YORK ) )

- On the 1st day of February, 1972, before me personally

came HOWARD ¥. BLAUVELT, to me known, who, being by me duly
sworn, did depose and say that he resides at 59 Londonderry
Drive, Greenwich, Connecticut 06830, and that he is the
President - Conoco Chemicals Division of Continental 0il Com-
pany, the corporation described in and which executed the
above Special Warranty Deed and Assignment; that he knows the
seal of said Corporation; that the seal affixed to said instru-
ment is such corporate seal; that it was so affixed by authority
of the Board of Directors of said Corporation, and that he signed his
name thereto by like authority.

Given under my hand and seal of office the day and year last
above written.

ROSEMARY, FERCUSON
Notary P.blia, Stk of New. Yok
-u“u#ngi
 Qualsiod ia wluwr York
odmlqpawwnlwﬂ
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LAW OFFICES

CHARLES E. RADER

702 MARKET STREET

KNOXVILLE, TENNESSEE 37902

January 29, 1982

Ms. Judy Fox -
Willco Properties, Inc.
One Williams Center

P. 0. Box 2400

Tulsa, Oklahoma 74101

Dear Ms. Fox:

It is my understanding that Mr. David Witherspoon, Jr.
talked with you on the telephone this afterncon concerning
the need for Agrico Chemical Company to release the lien of
the Real Estate Mortgage executed by Lease Investment, Inc.
to Agrico Chemical Company and recorded in Trust Book 1662,
page 364, Register's Office of Knox County, Tennessee.

At his request I have preparéd and enclose herewith
the- type of Release Deed which is required under Tennessee
law. It is my understanding that the indebtedness secured
by said instrument was paid some years ago. Therefore I
trust that there will be no difficulty in securing execution
of the Release Deed by a corporate officer of Agrico Chemical
Company. N :

Please contact me if there are any problems. My telephone
number is Area Code 615 525-2188. .

Very truly yours,

@@mé CZMN

Charles E. Rader
CER/ap
Enclosure



Form 12-0040

WILLCO PROPERTIES, INC.Zl/
Inter-Office Coqresbbhdence

TO: Ken Williams - ~ pate: February 8, 1982
FROM: Linda J. Brooks

suBJECT:  Knoxville, Tennessee

In January of 1973, Agrico Chemical Company sold the above mentioned property
to Lease Investment, Inc. The sale involved a promissory note which ‘the
buyer subsequently defaulted on. In 1977, Agrico took Lease Investment, Inc.
to court and received the payment for the note. - However,.a release of the
real estate mortgage executed by Lease Investment, Inc. was never removed.

“from record.

Earlier this week we received the attached letter and Release Deed from
Charles E. Rader. Robert Legg of Hall Estill has reviewed the Release Deed
and finds it acceptable for execution by Agrico. Please have Mr. Hirsch
sign same and return to me.’ '

- If you have any questions, please advise.

/dp : P
Attachments _ Cj7é§§23ﬁggzéz,/
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This Instrument was Prepared by
Charles E. Rader, Attorney

709 Market Street
Knoxville, Tenn. 37902

RELEASE DEED

The undersigned, Agrico Chemical Company, a Delaware
corporation, hereby declares that it is the true and lawful

owner and holder of the claim secured by a Real Estate Mortgage

. executed by Lease Investment, Inc., a Tennessee cofporatibn,
~under date of January , 1974, and recorded in Trust Book

'1662, page 364, in the Register's Office of Knox Couhty, Tenn-

essee, to which instrument reference is hereby made. For a valuable
consideration in hand paid, we do hereby acknowledge satisfaction

of said claim and do hereby release the lien of said instrument.

IN WITNESS WHEREOF our corporate name has been hereto
affixed by a duly authorized officer this day of
, 1982.

AGRICO CHEMICAL COMPANY

By . | | gugz

STATE OF

COUNTY OF

Before me, the undersigned Notary Public in and for the

State and County aforesaid, personally appeared

with whom I am personally acquainted, and who upon

oath acknowledged himself to be the of Agrico

Chemical Company, the within named bargainor, a corporation, and

that he as such _ ., being duly authorized so to do,
executed the foregoing instrument for the purposes therein containe’

by signing thereto the name of said corporation'by himself as

Witness my hand and official seal at office in the State and

County aforesaid, this day of , 1982.

Notary Public

My commission expires:





